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Gentlemen: .

On behalf of the signatories to the documents enclosed R
herewith, we enclose for filing pursuant to 49 U.S.C. §11303 the
following:

1. Lease of Railroad Equipment dated as of August 1, 1980
between First National Bank of Minneapolis, as Owner Trustee (the "Owner
Trustee") under a Trust Agreement dated as of August 1, 1980, with Valley
Bank Leasing, Inc., as lessor and Interpool, Ltd., as lessee (the "lLessee").

~

. 2. Assignment of Lease and Agreement dated as of August 1,
1980 among the Owner Trustee, as assignor, the Comnecticut Bank and Trust
\ Co. (the "Indenture Trustee") as assignee and the lessee.

3. Trust Indenture dated as of August 1, 1980 between
the Owner Trustee and the Indenture Trustee.

Also enclosed is a check for $50.00 to cover the filing fees.

§ - Sincerely, 7
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Jay Weil / £ ':;' A



f/’ a {t 7
Bnterstate QEommem Cominigsion

Sashin EB@: 20423 K

OFFICE OF THE SECRETARY

-Jay Weil

Shea & Gould

1627 K. Street,N.W.
Washington, D.C. 20006

o min | TR

' "‘
The enclosed document {s) was reéorded

T——

pursua?t to the provi-

. . l‘\
sions of Section 11303 of the Intq;state Commerpe Act,49 U.S.C.
R ;o )

11303, t S _ ’ d igned -
on 8/21/80 a 12 sgpm an asTlgn re
\

recordation number (s) .
12126, 12126-A 12426-8 |
Slncerely yours,

!

~’ 5;7 &/ ;(’)5¢c4<¢qwaﬂ</

Aga ha L. Mergehov1ch
/I Secretary

Enclosure (s)

. SE-30"
[ (7/79)



ASSIGNMENT OF LEASE AND AGREEMENT

Dated as of August 1, 1980
among

FIRST NATIONAL BANK OF MINNEAPCLIS,
as Owner Trustee under a Trust
Agreement dated as of the date
hereof with VALLEY BANK LEASING, INC.,

as Assignor

THE CONNECTICUT BANK AND TRUST COMPANY,

as Assignee
and

INTERPOOL, LIMITED,

as Lessee

GENERAL PURPOSE FLAT CARS
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ASSIGNMENT OF LEASE AND AGREEMENT dated as of August
1, 1980 (herein, as amended or supplemented from time to time,
called this "Assignment"), among FIRST NATIONAL BANK OF
MINNEAPOLIS, a national banking association (herein, together
with its permitted successors and assigns as owner trustee in
the trusts under the Trust Agreement hereinafter referred to,
called the "Owner Trustee"), as owner trustee under a Trust
Agreement dated as of the date hereof (herein, as amended or
supplemented from time to time in accordance with its terms,
called the "Trust Agreement"), between Valley Bank Leasing,
Inc., an Arizona corporation (herein, together with its
permitted successors and assigns, called the "Owner Partici-
pant”), and the Owner Trustee, as assignor, THE CONNECTICUT
BANK AND TRUST COMPANY, a Connecticut corporation (herein,
together with its permitted successors and assigns as inden-
ture trustee in the trusts under the Trust Indenture herein-
after referred to, called the "Indenture Trustee"), as inden-
ture trustee under a Trust Indenture dated as of the date
hereof (herein, as amended or supplemented from time to time
in accordance with its terms, called the "Trust Indenture"),
between the Owner Trustee and the Indenture Trustee, as as-
signee, and INTERPOOL, LIMITED, a Bahamian corporation (herein,
together with its permitted successors and assigns as lessee
under the Lease hereinafter referred to, called the "Lessee"),
as lessee, under a Lease of Railroad Equipment dated as of the
date hereof (herein, as amended or supplemented from time to
time in accordance with its terms and the terms hereof and of
the Trust Indenture, called the "Lease").

WHEREAS, the Lessee has submitted a Purchase Order
dated April 10, 1980 to Pullman Incorporated (Pullman Standard
Division), a Delaware corporation (herein, together with its
successors and .assigns, called the "Builder"), for the purchase
of new 70 ton 89'4" general purpose railroad flat cars described
in Schedule A hereto (herein called the "Units") which purchase
order the Builder has accepted pursuant to an acknowledgment
letter dated April 15, 1980 (said purchase order, as accepted by
the Builder and as amended or supplemented from time to time in
accordance with its terms and the terms of the Purchase Order
Assignment, being herein called the "Purchase Order"); and

WHEREAS, the Lessee is entering into a Purchase
Order Assignment dated as of the date hereof (herein, as
amended or supplemented from time to time in accordance with
its terms and the terms of the Trust Indenture, called the
"Purchase Order Assignment"), with the Owner Trustee, pursuant
to which the Lessee is assigning its rights under the Purchase
Order to the Owner Trustee; and



WHEREAS, the Owner Trustee and the Lessee have
entered into the Lease providing for the leasing by the ‘Owner
Trustee to the Lessee of the Units;

WHEREAS, the Owner Trustee, the Owner Participant,
the Lessee, the Indenture Trustee, Teachers Insurance and
Annuity Association of America, a New York life insurance
company (herein, together with its successors and assigns,
called the "Lender"), C.I.T. Corporation, a New York corpora-
tion (herein, together with its successors and assigns, called
"C.I.T."), and C.I.T. Financial Corporation, a Delaware corpo-
ration (herein, together with its successors and assigns,
called "C.I.T. Financial"), are entering into a Participation
Agreement dated as of the date hereof (herein, as amended or
supplemented from time to time in accordance with its terms,
called the "Participation Agreement"), pursuant to which,
among other things, the Lender will provide financing for
66.708482% of the cost of purchasing the Units, C.I.T. will
enter into the Purchase Agreement (as defined in the Partici-
pation Agreement) and C.I.T. Financial will unconditionally
guarantee the obligations of C.I.T. under the Purchase Agree-
ment; and

WHEREAS, in order to provide an inducement for the
Lender to provide financing for 66.708482% of the cost of pur-
chasing the Units, for C.I.T. to execute the Purchase Agreement
and for C.I.T. Financial to execute the Guaranty, the Owner
Trustee has agreed to assign for security purposes its rights
in, to and under the Lease to the Indenture Trustee pursuant
to this Assignment.

NOW, THEREFORE, in consideration of the premises and
of the payments to be made and the covenants hereinafter
mentioned to be kept and performed, the parties hereto agree
as follows:

1. (a) 1In furtherance of its agreements under the
Trust Indenture, the Owner Trusteé hereby assigns, transfers and
sets over unto the Indenture Trustee, as collateral security for
the prompt payment, performance and observance of the Owner
Trustee's obligations under the Trust Indenture, the Participa-
tion Agreement and this Assignment, and as security for the
prompt payment of the principal of and interest on the Loan Cer- -
tificates (as defined in the Trust Indenture), the prompt payment
of all other amounts payable on the Loan Certificates and the
prompt payment of the Commitment Fees (as defined in the Trust
Indenture) payable to C.I.T., all the Owner Trustee's right,
title and interest, powers, privileges, and other benefits
under the Lease, including, without limitation, the present,
immediate and continuing right to receive and collect directly
and not through the Owner Trustee, all rentals, profits and
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other sums payable to or receivable by the Owner Trustee or
any lessor under or pursuant to the provisions of the Lease,
whether as rent, casualty payment, indemnity, liquidated
damages, or otherwise, and the present and continuing right
to make all waivers and agreements, to give and receive all
notices, consents and releases, to take all action upon the
happening of an Event of Default specified in the Lease, and
to do, directly and not through the Owner Trustee, any and all
other things whatsoever which the Owner Trustee or any lessor
is or may become entitled to do under the Lease; provided,
however, that there is expressly excluded from the foregoing (A)
indemnity payments to the Owner Trustee (as long as it is lessor
under the Lease) as indemnitee under Section 6(a) or 6(b) of the
Lease; (B) any insurance proceeds payable to the Owner Trustee
(as long as it is lessor under the Lease) under public liability
insurance maintained by the Lessee pursuant to Section 7(c) of
the Lease and (C) all rights of the Owner Trustee under the
Lease to demand, collect, sue for or otherwise obtain any such
excluded payments. 1In furtherance of the foregoing assignment,
the Owner Trustee hereby irrevocably authorizes and empowers the
Indenture Trustee in its own name, or in the name of the Owner
Trustee, hereby irrevocably constituted, to ask, demand, sue
for, collect and receive any and all payments to which the Owner
Trustee or any lessor is or may become entitled under the Lease,
and to enforce compliance by the Lessee with all terms and
provisions thereof.

(b) The Owner Trustee hereby designates the
Indenture Trustee to receive duplicate original copies of all
notices, demands, documents and other communications which the
Lessee is required or permitted to give, make, deliver to , or
serve upon the lessor under the Lease, and the Owner Trustee
hereby directs the Lessee to deliver to the Indenture Trustee,
at its address provided for in Section 9.05 of the Trust
Indenture, or at such other address as it shall designate,
duplicate original copies of all notices, demands, documents
and other communications permitted or required to be given or
made by the Lessee pursuant to the Lease.

(c¢) The Indenture Trustee agrees to accept any
payments made by the Lessee for the account of the Owner
Trustee pursuant to the Lease. To the extent received, the
Indenture Trustee will pursuant to Article III of the Trust
Indenture apply such payments to satisfy the obligations of the
Owner Trustee under the Trust Indenture. If the Indenture
Trustee shall not receive any rental payment under Section 3 of
the Lease when due, the Indenture Trustee shall notify the Owner
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Trustee at its address set forth in the Lease; provided, however,
that the failure of the Indenture Trustee to so notify the Owner

Trustee shall not affect the rights and remedies of the Indenture
Trustee hereunder or under the Trust Indenture.

2. This Assignment is executed as collateral security
and, therefore, the execution and delivery of this Assignment
shall not subject the Indenture Trustee to, or transfer or pass,
or in any way affect or modify, the liability of the Owner
Trustee under the Lease, it being understood and agreed that,
notwithstanding this Assignment, the Trust Indenture or any
subsequent assignment, all obligations of the Owner Trustee
under the Lease shall be and remain enforceable by the Lessee,
its successors and assigns, and by the Indenture Trustee,
against, and only against, the Owner Trustee, its successors and
assigns (other than the Indenture Trustee) or persons other than
the Indenture Trustee.

3. The Owner Trustee hereby:

(a) agrees to faithfully abide by, perform and
discharge each and every obligation, covenant and agreement
which the Lease provides is to be performed by the Owner
Trustee; agrees that it will not, without the written consent
of the Indenture Trustee, anticipate the rents under the Lease
or waive, excuse, condone, forgive or in any manner release or
discharge the Lessee thereunder of or from the obligations,
covenants, conditions and agreements to be performed by the
Lessee, including without limitation, the obligation to pay
the rents in the manner and at the time and place specified
therein;

(b) agrees, at the Owner Trustee's sole cost
and expense, to appear in and defend every action or proceeding
arising under, growing out of or in any manner connected with
the obligations, duties or liabilities of the Owner Trustee
under the Lease;

(c) agrees, if the Owner Trustee fails to make
any payment or to do any act which this Assignment requires
the Owner Trustee to make or do, that the Indenture Trustee,
shall have the right, but not the obligation, but without
releasing the Owner Trustee from any obligation hereunder, to
make or do the same in such manner and to such extent as
the Indenture Trustee may deem necessary to protect the security
hereof or of the Trust Estate (as defined in the Trust Indenture)
including specifically, without limiting its general powers, the
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right to appear in and defend any action or proceeding purport-
ing to affect the security hereof, of the Trust Estate and of the
rights or powers of the Indenture Trustee, and also the right to
perform and discharge each and every obligation, covenant and
agreement of the Owner Trustee contained in the Lease, in the
Participation Agreement or in this Assignment; and in exercising
any such powers, the Indenture Trustee may pay necessary costs
and expenses, employ counsel and incur and pay reasonable
attorneys' fees, and the Owner Trustee will reimburse the
Indenture Trustee for such costs, expenses and fees;

(d) agrees that the the assignment made and
the designation and directions to the Lessee hereinabove set
forth are irrevocable, and that the Owner Trustee will not
enter into any agreement subordinating, amending, modifying or
terminating the Lease except as provided in Article VIII of
the Trust Indenture, and that any attempted subordination,
amendment, modification or termination of the Lease contrary
to such Article VIII shall be void; in the event that the
Lease shall be amended as herein permitted, the Lease, as so
amended, shall continue to be subject to the provisions of
this Assignment without the necessity of any further act by
any of the parties hereto; '

(e) covenants that it will not assign, transfer
or pledge, so long as the foregoing assignments made by it shall
remain in effect, any of its right, title or interest hereby
or by the Trust Indenture assigned, to anyone other than the
Indenture Trustee; the Owner Trustee hereby ratifies and
confirms the Lease and does hereby agree that it will not,
except as expressly provided in the Trust Indenture, take or
omit to take any action, the taking or omission of which might
result in an alteration or impairment of the Lease or the
foregoing assignment made by it or of any of the rights created
by the Lease; and

(f) represents to the Indenture Trustee that
the Lease is in full force and effect and, to the knowledge of
the Owner Trustee, is not in default, and that this Assignment
covers the entire interest of the Owner Trustee in and to the
Lease and that the Owner Trustee has not executed any other
assignment of the subject matter here assigned to the Indenture
Trustee except pursuant to the Trust Indcnture.

4., The Owner Trustee does hereby constitute the
Indenture Trustee the Owner Trustee's true and lawful attorney,
irrevocably, with full power of substitution (in the name of the
Owner Trustee, or otherwise), to ask, require, demand, receive,
compound and acknowledge receipt of any and all payments due and
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to become due under or arising out of the Lease to which the
Owner Trustee is or may become entitled (to the extent assigned
pursuant to the Trust Indenture or this Lease Assignment), to
enforce compliance by the Lessee with all the terms and provi-
sions of the Lease, to endorse any checks or other instruments
or orders in connection therewith and to file any claims or take
any action or institute any proceedings which the Indenture
Trustee may deem to be necessary or advisable in the premises.

5. The Owner Trustee agrees with the Indenture
Trustee that the Owner Trustee will pay and discharge any and
all claims, liens, charges or security interests on the Units or
the rentals or other payments under the Lease claimed by any
party from, through or under the Owner Trustee, or its success-
ors and assigns (other than the Indenture Trustee), not arising
out of the acquisition or ownership of the Units or the leasing
thereof to the Lessee unless the Owner Trustee shall be contest-
ing the same in good faith by appropriate proceedings in any
reasonable manner and, in the reasonable judgment of the Inden-
ture Trustee, the non-payment thereof does not adversely affect
such interests of the Indenture Trustee or of the holders of the
Loan Certificates or of C.I.T.

6. Upon the full discharge and satisfaction of all
the Owner Trustee's obligations under the Trust Indenture, the
Participation Agreement and this Assignment, and upon the
discharge of the Trust Indenture pursuant to Section 9.01
thereof, all rights herein assigned to the Indenture Trustee
shall terminate, and all estate, right, title and interest of
the Indenture Trustee in and to the Lease shall revert to the
Owner Trustee as trustee under the Trust Agreement.

7. The Lessee hereby consents to all the terms and
conditions of the Lease Assignment, and hereby further agrees
with the Indenture Trustee as follows:

(a) Lessee will pay all rentals, casualty
payments, liguidated damages, indemnities and other amounts
due and to become due under the Lease or otherwise in respect
of the Units leased thereunder, to the extent provided in the
Trust Indenture or this Lease Assignment, directly in immedi-
ately available funds by 12 noon local time on the date due
to the Indenture Trustee, at its address at One Constitution
Plaza, Hartford, Connecticut 06115, Attention: Corporate Trust
Department, or at such other address as may be furnished in
writing to the Lessee by the Indenture Trustee;

(b) the Indenture Trustee shall be entitled to
the benefits of, and to receive and enforce performance of,
all the covenants to be performed by the Lessee under the



Lease and asgigned to the Indenture Trustee, including, without
limitation, the delivery of all notices, certificates, documents,
acreements and opinions to be delivered by the Lessee to the
Owner Trustee, as though the Indenture Trustee were originally
named therein as the lessor;

(c¢) the Indenture Trustee shall not, by virtue
of this Assignment, be or become subject to any liability
or obligation under the Lease or otherwise;

(d) the Lease shall not, without the prior
written consent of the Indenture Trustee, be terminated or
modified, nor shall any action be taken or omitted by the
Lessee the taking or omission of which might result in an
alteration or impairment of the Lease or this Lease Assignment
or of any of the rights created hereby and thereby;

(e) the Lessee represents and warrants to the
Indenture Trustee, the Lender, all future holders of any
of the Loan Certificates, C.I.T. and C.I.T. Financial that
pursuant to this Assignment and the Trust Indenture, the
Indenture Trustee will have the indefeasible right to apply
rental payments and other payments under the Lease to the
payment of the principal of and interest on the Loan Certifi-
cates, the payment of the Commitment Fees (as defined in the
Participation Agreement) and the payment of all other obliga-
tions under the Trust Indenture; and

(£) the Lessee hereby assigns, transfers and
sets over to the Owner Trustee, its successors and assigns,
all the right, title and interest of the Lessee in and to the
Units, except the interest of the Lessee as lessee under the
Lease.

8. The Owner Trustee will, from time to time,
do and perform any other act and will execute, acknowledge,
deliver, file, register, deposit and record (and will refile,
re-register, re-record or redeposit) any and all further
instruments required by law or reasonably requested by the
Indenture Trustee in order to confirm or further assure the
interests of the Indenture Trustee hereunder and under the
Trust Indenture.

9. Subject to the provisions of the Participation
Agreement and the Trust Indenture, the Indenture Trustee may
assign all or any of the rights assigned to it hereby, including,
without limitation, the right to receive any payments due or to
become due. In the event of any such assignment, any such
subseguent or successive assignee or assignees shall, to the
extent of such assignment, enjoy all the rights and privileges
and be subject to all the obligations of the Indenture Trustee
hereunder.
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10. The terms of this Assignment and all rights and
obligations hereunder shall be governed by the laws of the
State of New York, provided, however, that the parties
shall be entitled to all the rights, conferred by 49 U.S.C.
§11303, such additional rights arising out of the filing,
recording or depositing of the Lease, the Trust Indenture and
this Assignment as shall be conferred by the laws of the
several jurisdictions in which the Lease, the Trust Indenture
or this Assignment shall be filed, recorded or deposited, or
in which any Unit shall be located, and any rights arising out
of the marking of the Units.

11. All notices and other communications hereunder
shall be in writing, and shall be given and sent to the Owner
Trustee and to the Indenture Trustee at their respective
addresses set forth and as provided in Section 9.05 of the
Trust Indenture.

12. This Assignment (i) may be executed in several
counterparts, each of which shall be deemed an original,
but all of which together shall constitute one and the same
instrument; (ii) may be modified only in accordance with
Article VIII of the Trust Indenture by an instrument in writing
signed by duly authorized representatives of the Owner Trustee
and the Indenture Trustee; and (iii) shall be binding upon the
respective successors and assigns of the parties hereto. This
Assignment is made for the benefit of the Indenture Trustee, the:
holders from time to time of the Loan Certificates ang,
subject to the interest of such holders to the extent provided
in Article III of the Trust Indenture, C.I.T.

13. The Indenture Trustee enters into and accepts
this Lease Assignment upon the terms and conditions set forth
in Articles V and VI of the Trust Indenture with the same
force and effect as if those terms and conditions were repeated
at length herein and made applicable to the Indenture Trustee
in respect of any action taken by the Indenture Trustee here-
under. Without limiting the foregoing, the Indenture Trustee
assumes no responsibility as to the validity or enforceability
hereof or for the correctness of the recitals of fact herein
contained.

IN WITNESS WHEREOF, the parties hereto have caused
this instrument to be executed in their respective corporate
names by officers thereunto duly authorized, and their respec-
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tive corporate seals to be affixed and duly attested, all as
of the date first above written.

FIRST NATIONAL BANK OF MINNEAPOLIS,
as Owner Trustee

[Corporate Seal] CZZZZ Z
BY ' 7oL

/ " VICE PRESIDENT.

Attest:

Trust Offider ﬁssistant Vice President

THE CONNECTICUT BANK AND TRUST COMPANY,
as Indenture Trustee

[Corporate Seal] by C::;Z::::;:;,

. W. Kawam, Vice President

A :

CLARK M. WHITCOMB
ASSISTANT VICE PRESIDENT

INTERPOOL, LIMITED, as Lessee

sy_flakig X Jr

Sv. V.P ¢ Thes, =

{Corporate Seall]

Attest:

%yww




STATE OF Micven Ju )

: SS.:
COUNTY OF /Jgﬂmf)ﬂ )

On this /5 day of ézagyuxu‘ 1980 before
me personally appeared # SCANLAN to me personally known, who,
being by me duly sworn says that he is v|CE PRESIDENT of
FIRST NATIONAL BANK OF MINNEAPOLIS, a national banking associa-
tion, that one of the seals affixed to the foregoing instrument
is the corporate seal of said national banking association and
that said instrument was signed and sealed on behalf of
said national banking association by authority of its Board of
Directors and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said

national banking association.
,/CZ£;;¢¢¢¢%L

: Notary Public

POV

A5, KENNETH P, SWANSON
fﬂ%*_l_l ‘% NOTARY PUBLIC — MINNES%TQAN <
\Qha~ HENNEPIN COUNTY

. . | " My Commission Expires Noy. 6, 1985
My Commission expires M e ’

[Notarial Seal] 4

\ a4

STATE OF e )

: SS.:
COUNTY OF ‘ )

On this /7/ , day of Z&l / 1980 before
me personally appearedf:LU‘ Azuuﬂvn to me personally known
who, being by me duly sworn says that he is a Vice /?HQ%AQML/L
of THE CONNECTICUT BANK AND TRUST COMPANY, a Connecticut corpora-
tion, that one of the seals affixed to the foregoing instrument
is the corporate seal of said Connecticut corporation, and
that said instrument was signed and sealed on behalf of said
Connecticut corporation by authority of its Board of Directors
and he acknowledged that the execution of the foregoing
instrument was the free act and deed of said Connecticut

corporation. '
/ Not;ry Public
[Notarial Seal] ELLEN E. McCARRON

Notary Public, State of New York
Qualifl 'é°i,“§‘{%65’°78
. . ) . alifle chmoni
My Commission expires .Certificate filed In Nn;\?v 30%?%23!\!
Commission Expires March 30, 19 57 /
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STATE OF. M W )
s SS.:
COUNTY OF M W ) °
)4

On this y da f AQ{ 1980 before
me personally appearedf%%&ﬁé,%%/gumbto me perspnally know
who, being by me duly sworn says that he is iggnw&,[QCQ a
of INTERPOOL, LIMITED, a Bahamian corporatior, that one of the‘77ﬁuw&A¢A
seals affixed to the foregoing instrument is the corporate
seal of said Bahamian corporation, and that said instrument
was signed and sealed on behalf of said Bahamian corporation
by authority of its Board of Directors and he acknowledged
that the execution of the foregoing instrument was the free
act and deed of said Bahamian corporation.

Motary Public

| . - ELLEN E. MECARR
- [Notarial Seal] , Notary P#blkz State of N‘i’d York
No. 43-4651078
' | o c ualified I Richmond Coy ty
My Commission expires c ertificate tiled in New York y
ommission Expires March a, 19 /
)&



SCHEDULE A

Description of Units

Manufacturer

Pullman In-
corporated
(Pullman
Standard
Division)

Type

70-ton
89l 4"
general
purpose
flat cars

Quantity
200

Identifying
(inclusive)
Nos .

WP 8801
through
WP 9000



